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‘ \\Secretary ' D -1 50 :
Interstate Commerce Commission EC 261979-1 50 PN %;-S(EB@A{}Bﬂ
Washington, D.C. 20423 INTERSTATE COMMERCE COMMISSION e

. Date
RE: Avec Equipment:Corporation <) 0
ce 3 ’ /
Gentlemen: ICC Waahington&, ‘D. C.
QED We enclose herewith for recording .pursuant to Section 20 (c)

of the Interstate Commerce Act the original and two counterparts
of a Mortgage, Assignment and Security Agreement, dated November 28,1979
which grants a mortgage upon and security. interest in 50 railroad
boxcars, and constitutes an assignment of income derived from such
. boxcars. This document assigns, among other things, rights of
Avec Equipment Corporation under an Operating and Use Agreement
with Youngstown & Southern Railway Company which has been previously
* recorded with the Commission under-rec¢ordation No. 10962 on October
30, 1979 at 11:30 a.m.

The parties to the transaction are as follows: .

Mortgagor-Assignor: Avec Equipment Corporation
P.O. Box 706
Galion, Ohio 44833

Mortgagee-Assignee: Provident National Bank
Broad and Chestnut Streets
Philadelphia, PA 19101

The following is a general description of the railroad equib—
ment ccvered by the document:

A.A.R.
No. of Mechanical Identifying
Units Description Designation Road Nos.

3 50 50' - 55 ton rebuilt XP See Exhibit A to
boxcars with 10' doors Mortgage, Assignment
and Security Agreement
Also enclosed is a check in the amount of $60.00 payable to
the Treasurer of the United States to cover recording of the mortgage
and assignment. Would you please acknowledge receipt of the enclosure

on the enclosed copy of this letter and stamp and return to our
representative the original of the document.

Very truly yours,

)
Dot

Barbara J.S. Bear
Banking Officer
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DEC 26 19791 50 py
MORTGAGE, ASSIGNMENT AND SECURITY AGREEMW}'STATECOMMERCE
| ComMMISSIoN

Mortgage, Assignment and Security Agreement dated
November 28 , 1979 by and between AVEC EQUIPMENT CORPORATION, an
Ohio corporation (the "Debtor") and PROVIDENT NATIONAL BANK, a

national banking association (the "Secured Party").
Recitals

WHEREAS, Debtor is the owner of 50 railroad boxcars
identified in Exhibit A hereto (such boxcars together with any
replacements therefor and all parts, modifications ahd accessions
thereto being the "Equipment"); and

. WHEREAS, Secured Party has or will make certain loans to
Debtor to finance the rehabilitation of the Equipment, and Debtor
has issued its promissory note of even-date.herewith (the "Note'")
evidencing such loans; and

WHEREAS, Debtor has entered into an agreement dated
June 28, 1979 with Scott Paper Company ("Scott"), a copy of which
is attached hereto as Exhibit B, under which Scott is entitled to
the exclusive use of the Equipment and guarantees minimum revenues
to be derived from the Equipment as set forth thérein (the "Scott
Agreementﬂ); and

WHEREAS, Debtor is a party by assignment to an agreement
dated November 28, 1978 with Youngstown & Southern Railway Company

("Railroad"), a copy of which is attached hereto as Exhibit C,



providing that the Equipment will carry the Railroad's reporting
marks and numbers and providing for the rental to be paid by
Railroad and other users for use of the Equipment (the "Railroad
Agreement"); and

WHEREAS, to secure payment of Debtor's Obligations, as
hereafter defined, Debtor has agreed to granf to Secured Party a
mortgage upon and a security interest in the Equipment and to
assign to Secured Party and grant a security interest in the Scott
Agreement and the Railroad Agreement, all insurance on the Equip-
ment and the proceeds of that insurance, and all cash and non-cash
proceeds of any of the foregoihg (collectively the "Collateral").

NOW, TﬁEREFORE, in consideration of the premises and the
mutual covenants herein contained, the parties hereto, intending

to be legally bound, hereby agree as follows:

Section 1. Mortgage of, Assignment of, and
Security Interest in Collateral

1.1 Debtor hereby mortgages, grants a lien upon and a
security interest in the Equipment as security for the payment and
performance of Debtor's Obligations. As used herein; the term
."Obligations"_means the Note and all obligations, representations,
and warranties of Debtor to Secured Party provided for or referred
to herein. |

1.2 Debtor hereby assigns to Secured Party all of its

right, title and interest, and grants a security interest in the



Scott Agreement and the Railroad Agreement and any modifications

or amendments thereto to the extent that ;uch agreements relate to
the Equipment. This assignment includes without limitation the
absolute and unconditional right to receive all amounts payable
under the Scott Agreement and the Railroad Agreement for the
Equipment and the benefit of all performance under the Scott
Agreement and the Railroad Agreement, and such assignment shall be
vélid and binding upon Debtor regardless of any invalidity, defect
in, or unenforceability of the Note or any other provision hereof.
Upon payment in full of all amounts secured hereby, this assignment

shall terminate and be of no further force or effect.

Section 2. Representations and Warranties of Debtor

Debtor represents and warrants that:

2.1 Debtor is a.corporation duly organized, vglidly
existing and in good standing under the laws of its state of
incorporation and has full power and authority to make and perform
this Agreement, the Note and all other documents delivered in
connection herewith.

2.2 The execution, delivery, and performance of this
Agreement and of the Note and all documents in connection herewith
have been duly authorized by alllrequisite corporate action and
will not violate any provision of law or regulation, or of the
charter or bylaws of Debtor, or of any agreement or other instru-

ment by which Debtor is bound.



2.3 This Agreement and the Note and all other documents
delivered in connection herewith are valid and binding obligations
of Debtor enforceable in accordance with their respective terms.

2.4 Debtor has good title to the Collateral free and .
clear of any liens and encumbrances other than as referred to
herein. Debtor's principal place of business and the address at
which its records with respect to the Collateral are kept is
342 Harding Way West, P. O. Box 706, Galion, Crawford County,

Ohio 44833.

Section 3. Agreements of Debtor

3.1 As to the Scott Agreement and the Railroad Agree-
ment, Debtor will:

(a) Fulfil; or perform every pfovision thereof to
be fulfilled or pérformed by it;

(b) Give to Secured Party prompt notice (i) of the
receipt of any notice received by Debtor of a default by Debtor
thereunder, together with a copy of such notice, and (ii) of the
default by any other party thereunder;

(c) Enforce, short of termination, the performance
or observance of every provision to be performed or observed by
any other party thereto; |

(d) Not modify or amend the terms of such agree-
ments as to the Equipment without the written consent of Securéd

Party;



(e) Neither waive nor release the other parties to
such agreements from any obligations or conditions thereof.

3.2 Debtor will preserve the Collateral free and clear
of any liens or encumbrances other than as referred to herein and
will cause the Collateral to be insured by insurers satisfactory
to Secured Party and in form and amount satiéfactory to Secured
Party, against fire and other casualty loss, with extended cover-
age in the broadest form, liability and such other hazards as are
customary with such Collateral, and will cause Secured Party's
interest to be endorsed on all such policies of insurance in such
manner that all payments for iosses will be paid to Secured
Party, and will furnish Secured Party with evidence of such
insurance. Debtor will pay all premiums on any insurance referred
to herein as and when they become due, do all things necessary to
maintain the insurance in effect, and require ﬁhat all policies
of such insurance'require'the insurer to give 30 days' written
notice to Secured Party prior to any modification or termination
thereof.

3.3 Debtor will not (a) permit any of the Collateral to
be levied upon under legal process, (b) permit the Collateral to
- become subject to any lease or rental agreement that has not been
assigned to Secured Party pursuant to the provisions hereof, or
(c) sell, exchange, or otherwise.dispose of any of the Collateral
or any of Debtor's rights therein.

3.4 Debtor shall pay promptly when due all license
fees, assessments, sales, use, property or other taxes imposed

upon the Equipment or upon the use thereof.

-5-



3.5 Debtor will keep complete and accurate books and
records and make all necessary entries therein to reflect the
transactions and acts giving rise to the Collateral and all pay-
ments, credits and adjustments applicable thereto. The Debtor
will keep the Secured Party fully informed as to the location of
all such books and records and shall permit £he Secured Party or
its agents to have access to such books and records and, if
deemed necessary by the Secured Party, to remove them from the
Debtor's place of business or any other place where they may be
found for the purposes of examining, auditing, and copying the
same. Any of the Debtor's books and records so removed shall be
returned as soon as such inspection, audit, or copying is completed.

3.6 Debtor will furnish to Secured Party such finan-
cial or other information concerning its affairs and the Colla-
teral as Secured Party may reasonably request.

3.7 Deﬁtor will execute from time to time upon request
of Secured Party such financing statements, continuation statements,
assignments, notifications and other documents as are necessary or
desirable at Secured Party's sole discretion to perfect and continue
the liens and security interests granted herein. Debtor hereby
" appoints Secured Party as its attorney-in-fact'to do at Secured
Party's option and at Debtor's expense, all acts and things which
Secured Party may deem necessary or desirable to perfect and
continue the liens and security interests created herein and to

protect the Collateral.



3.8 Debtor hereby appoints Secured Party its attorney-
in-fact in the name of Debtor or otherwise to ask, demand, receive
and give acquittance for any and all money and claims for money
due and to become due under or arising out of the Scott Agreement
and Railroad Agreement, to endorse any checks or other instruments
in connection therewith, to give all or any ﬁotices, consents,
instructions or other communications reserved to Debtor therein,
and to file any claims or take any action or institute any pro-
ceedings, granting unto said attorney full power to do any and all
things necessary to be done with respect to the Scott Agreement
and the Railroad Agreement as fully and effectively as Debtor
might or could do, and Debtor hereby ratifies all said attorney
shall lawfully do or cause to be done hereunder. This power of
attorney shall be irrevocable for the term of this agreement.
Nothing‘herein shall obligate éecured Party tolperform or discharge
any obligation of.Debtor under the Scott Agreement or the Railroad
Agreement. .

3.9 Debtor will pay all of Secured Party's expenses,
including fees and disbursements of its counsel, in connection
with the transactions contemplated hereby, the enforcement hereof
- and of the Note and the exercise by Secured Party of its rights
hereunder or under the Note. Debtor agrees that Secured Party
may, at its sole discretion and Qithout notice to Debtor, obtain
insurance covering any of the Collateral if Debtor fails to do so,
discharge taxes or liens or encumbrances levied or placed upon and

of the Collateral, and pay for maintenance and preservation of the



Collateral. Debtor agrees to reimburse Secured Party, on demand,
with interest at the rate provided for in the Note, for any such
payment made or expense incurred and agrees that the Collateral

shall secure reimbursement of such payments and expenses.

Section 4. Events of Default

The following shall constitute Events of Default here-
under and under the Note:

4.1 1If there shall be a default in the payment of
principal or interest on the Néte when and as the same shall
become due and payable.

4.2 If Debtor or Scott or the Railroad becomes insol-~
vent or makes an assignment for the benefit of creditors, or if
any petition is filed by or against Debtor, Scdtt or Railroad
under any provisidn of any state or federal law alleging that
Debtor, Scott or Railroad is insolvent or unable to pay debts as
they mature.

4.3 If the Scott Agreement is terminated; or if there
is any breach of the Scott Agreement by either of the parties
- thereto; or if there is any amendment or modification of the Scott
Agreement without the written consent of Secured Party.

4.4 If the Railroad Aéreement terminates, whether or
not pursuant to its terms, unless prior to such termination, a
substitute agreement has been approved by Secured Party; or if.

there is any breach of the Railroad Agreement by either of the



parties thereto; or if there is any amendment or modification
of the Railroad Agreement without the written consent of Secured
Party.

4.5 1If any attachment, levy or garnishment issues
against any of the Collateral.

4.6 If any of the reﬁresentationsuand warranties of
Debtor set forth in Section 2 hereof shall prove to have been
materially false.or incorrect.

4.7 I1f Debtor shall fail to perform any of its agree-

ments set forth in Section 3 hereof.
Section 5. Remedies

Upon the occurrence of an Event of Default, Secured
Party méy, in its sole disqretion take any action stated herein as
well as any other action allowed by law, and may exercise all
remedies from time to time and as often as Secured Party, in its
judgment, may deem desirable:

. 5.1 Declare the Note to be due and payable and the Note
shall thereupon become due and payable, without presentation,
- demand, or further action of any kind.

5.2 Exercise all rights of a Secured Party under any
applicable law, including the Uniform Commercial Code, including
the right to collect, receipt for, settle, compromise, adjﬁst,
sue for, foreclose or otherwise realize upon any of the Collatéral,

and to dispose of any of the Collateral at public or private sale



or other proceeding. Debtor agrees that 10 days' prior written
notice of such sale or disposition shall constitute reasonable
notice under the Uniform Commercial Code, and further agrees that
Secured Party or its nominee may become the purchaser at any such

sale.

Section 6. Limitation of Liability

Notwithstanding any provision herein or in the Note, the
liability of Debtor hereunder and under the Note shall be enforce-
able only out of the Collaterél and the proceeds therefrom, except
in the case of an Event of Default arising under Subsection 4.6

of . Section 4 hereof.

Section 7. Successors and Assigns
All provisions herein shall inure to and become binding
upon the successors, representatives, receivers, trustees and

assigns of the parties.

Section 8. Miscellaneous

8.1 .The Debtor's address for the delivery of notices,
requests, demands and other communications hereunder is as set
forth below, until changed by written notice to the Secured

Party:

-10-~



Avec Equipment Corporation

P. O. Box 706

Galion, Ohio 44833

8.2 The Secured Party's address for the delivery of

communications hereunder is as set forth below until changed by
notice to Debtor:

Provident National Bank

P.O. Box 7648

Philadelphia, Pa. 19101

Attention: Mr. R. C. Rhoades

8.3 This Agreement has been executed pursuant to and

shall be governed by the laws of the Commonwealth of Pennsylvania.

IN WITNESS WHEREOF, this Agreement has been duly executed

on the day and year first above written.

AVEC EQUIPMENT CORPORATION

Vice Pfesident

-11-



STATE OF PENNSYLVANIA

: SS
COUNTY OF PHILADEBPHIA : :
On this the 17th = day of December , 1979, before me,
a Notary Public for the Comm. of Penna. -, the under-
signed officer, personally appeared Philip S. Hesby who acknowl-
edged himself to be the President of AVEC EQUIPMENT CORPORATION,
an Ohio corporation, and that he as such officer, being

authorized to do so, executed the foregoing instrument for the
purposes therein contained, by signing the name of the corpora-
tion by himself as such officer.

IN WITNESS WHEREOF, I have hereunto set my hand and

official seal.

Notary Public

My Commission Expifes:

WILLIAM O. BREM
Nolary Public, Phila., Phila. Co.
My Commission Expires Oct. 13, 1983

STATE OF PENNSYLVANIA

: SS
COUNTY OF PHILADELPHIA .
On this the 17th day of December , 1979, before me,
a Notary Public for the Comm. of Penna. , the under-
signed officer, personally appeared:- R. C. Rhoades who acknowl-

edged himself to be a Vice President of PROVIDENT NATIONAL BANK,
a national banking association, and that he as such officer,
being authorized to do so, executed the foregoing instrument for
the purposes therein contained, by signing the name of the cor-
poration by himself as such officer.

IN WITNESS WHEREOF, I have hereunto set my hand and

official seal. .
%f%%\

Notary Public

My Commission Expires:

WILLIAM O. BREM
No!sry Public, Phita,, Phila, Co.
My Coinmission Expires Oct. 13, 1.983
=12~



Number 04602~

EXHIB!'- A

This Exhibit A is made part of the Mortgage, Assi nt and
Securitv Aqgreement number 046 dated Rovenber 28579895

between AVEC EQUIPMENT CORPORATION (Debtor) and PROVIDENT NATIONAL
BANK (Secured Party). The following group of 50 boxcars are
identified by and bear the reporting marks of the Youngstown &
Southern Railway Company: -

¥523103 ¥S24216 ¥S24894
¥S23172 YS24329 ¥S26024
¥523211 ¥S24350 ¥S525512
¥S523224 ¥YS24442 YS25815
¥523266 ¥S24545 ¥S25800
¥S26084 ¥S24639 Y¥S25903
¥523413 ¥S25005 ¥S25947
Y523517 ¥S25116 Y¥S25951
¥S23751 ¥S25133 ¥S26010.
¥S23759 ¥525422 ¥S26016
¥S523919 YS25497 ¥S526019
¥S23997 ¥S525522 ¥526022
¥S24029 — ¥S25551 ¥S26026
YS24033 \ YS25566 ¥S26088
YS25145 ¥S526124

Y¥526147

YS24051
¥524080 ¥S25337
¥5241 YS25980

AVEC EQUIPMENT CORPORATION

resident

Date: November 28, 1979 b(;ga,'- 5;;
: e . ) hﬁQ@_ ,Epkméiu./gylbao



ASSIGNMENT CAR AGREEMENT

This Agreemént is made and entered into this 2_ ay of -June, 1979
’by and between AVEC EQUIPMENT CORPORATION, an Ohio corporation (herei.nafter
referred to as "Avec") having a maiAling address at P. O‘. Box 706, Galion,
Ohib 44833, ar{d-SCOfT PAPER COMPANY, a Pennsylvania corporation (hereinafter
referred té as "Scott"), having a mailing address at Scott Plaza, Philadelphia,
Pennsylvania 19'113.' _In consideration of the mutual. convenants contained
" herein the parties agree as follows': .
1. Avec warrants and represents that ‘it has free and clear -title
" to four hundred (400) railroad boxcars ("Boxcars") similar to Y&S 23968
and further described in Exhibit A attached to this Agreement and made a
part hereof. _ o

2. Avec agrees to deliver not less than 200 of the Boxcars to
.railroad sidings at Scott facilities on or before December 31, 1979 and
to deliver not.less than 200 Boxcars on or before December 31, 1980.
Avec warrants that upon delivery the Boxcars will (1) bear the reporting
marks of a railroad as that term is used_ in the Interstate Commerce Act;
(2) be suitable for use in the shipment of sanitary paper products; and
(3) be assigned to .Scott as controllable "XP" boxcars; and (4) be delivered
“in groups of 50 boxcars each as specified in numbered schedules now or
subsequently_attached hereto and made a part hef'eof. |

3. Scott guarantees that Avec shall accrue an average of at least.
Two Hundred Dollars ($200.00) in ber diem and mileaée payments for each
month for each Boxcar for a period of. sixty (60) months from the date

such Boxcar is received and accepted for use by Scott, PROVIDED:



(a) in dete'rmining.whether.the' minimum Two Hundred Dollars
($200.00) per month per 'Boxcar per diem and mileage has accrued in a
given month, the Boxcars shall be assigned to groups of no more than
" fifty (50) cars as they are delivered, and the average per diem and
mileage for all the Boxcars in service for that month in any -sufh
g.roup shall be used as the per diem and mileage for each Boxcar in
that ‘group.

(b) with respect to any month in 'which a Boxcar is out of
- service for repairs or due to deliv?ry part way through the month,
the amount guaranteed by 'Scott.for.such' month for such Boxcar shall
be reduced by a sum equal to the number of days such Boxcar is out
of service times Two Hund»r‘ed' bo!lars ($200.00) divided by the
number of days in such month; | -

(¢) if any Boxcar is destroyed or out of service for longer
than forty-five (45) days for repairs, this guarantee shall immediately
terminate ,with respect to.such Boxcar, and Scott shall not guarantee
ahy further per diem or mileage payments for such Boxcar; provided
that Scott may re-accept such Boxéar for service and renew this
Agreement with respect to such Boxcar if Avec subsequently returns
the Boxcar to service.

(d) by this guarantee Scott only guarantees that Two Hundred
Dollars ($200.00) per month of per‘l‘diem and mileage will be accrued;
Scott does not guar‘ahfee that the railroads or any other third
parties obligated to pay such per diem and mileage with respect to
any. Bpxcar will make any payments to Avec, and Scott shall not be
liable for the failure of>any such railroads or other third parties

to make such'payme,nts.
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Subjecf to the above?cond<itions, Scott ;shall- perform this guarantee by
~ paying to Avec the difference between Two Hundred Doilar‘s ($200.00) and
the average per diem and mileage properly accrﬁed for any. month for each
‘Boxcar within thirty (30) days after receipt of written notice and appropriate
supporting documentation showing that average per diem and mileage for
the Boxcars wés‘ less than Two Hundred Dollars ($200.00) per .Boxcar for
such month.

4. The. ihitigl term of this Agreement with respect to each Boxéar‘
'shall be six (6) years, commgncing on th.e date of delivery of sueh Boxcar.
Providedl that 'this Agreement has not beén earlier terminated and that no
" event of default has occurred and is continuing hereunder, Avec agrees
that it shall not enter into any agreement for the assignment or use of
.the Boxcars with. any other parfcy upon expiration of this Agreement without
first offering to enter‘.into a new agreement with Scott.for the assignment
or use of the B(chars upon terms equal to or better than those offered to
any other party.- Avec shall make such offer to Scott in writing, and
Scott shall have the right to accept such offer by sending written noticé
of its acceptance tb Avec at any time within thirty (30) days after
Scott's receipt of the written offer from Avec. |

5.  Avec shall b.e' entitled to all revenues' from the Boxcars. Avec
-is respbnsible for maintaining and repair_i,né 'the‘boxcars, or causing the
boxcars to be maintai.ned and repaired', in accordance with the Code of
Rules of the Associatioh of American Railroads, the regulations of the
Interstate Commerce Commission and the rules and regulations of other

federal and state authorities having jurisdiction. Scott shall have . the



right' to require that any car which requires repair; (as opposed to running
»mainten’ance) or which becomes unfit for transportation' of sanitary paper
products be withdrawn from service immediately until such condition is
corrected, provided that Avec shall have right to retire any Boxcar if it'
determines that the cost of repair is unreasonable. Avec will give Scott
_prompt. written. notice of any determination to withdraw a Boxcar from
service. Avec shall be responsible for payment of all property taxes
levied upon the Box.car‘s‘alnd for filing ‘all necessary returns and reports
for such taxes. | X |
6. | Scott agrees to make its -besf effort to assure 100% utilization

" of the Boxcars for the shipment of its sanitary paper products and,
.clonsi‘stent with sound business judgment and good tr‘anspdrtation practices,
to utilize the Boxcars in a way that will generate maximum mileage payments. -

7. From time to time, the parties may amend this Agreement to
cover up to 200 additi.onal Boxcars by amending Exhibit A or attaching new
exhibits, signed by both parties, hereto.

8. - Avec shall have the right to assign this Agreement to any other
party or parties, in whole or in part, pr.’ovided that any such assignment
" shall _not extinguish or diminish the duties and obligations of Avec or
the rights of Scott hereunder.

9. Arrangement of financing suitable to Avec is a condition precedent
to all of Avec's obligations under this Agreement.

10.  Scott shall have the right to immediately termiﬁate'this Agreement,
without further obligation by either party, as to: (a) all or any of the

first 200 Boxcars if Avec fails to obtain financing for the first 200 °
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Boxcars by September 1, 1979, (b) as to all or any of the second 200

Boxcars if Avec fails to obtain financing for the second 200 Boxcars by

January 1, 1980; and (c) as to all or any of the Boxcars delivered under

‘this Agreement if Avec materially breaches any other term or condition of

this Agreement.

11. Thfs Agreement and all rights and obligatioﬁs of the parties
hereunder shall be governed by and construed in accordance with the laws
of the Commonwealth of Pennsylvania.

12. All notices provided for her.ein shall be considered: properly

given if in writing and (a) sent by .telex and confirmed by first class

' mail, postage pre-paid or (b) given by certified or registered mail,

postage pre-paid. The respective addresses for notices shall be the
addresses of the parties of the outset hereof. Such addresses may be

changed by either party giving written notice thereof to the other. Any

notice given pursuant to the foregoing provisions shall be deemed given

when actually received.
13. This Agreement, including all Exhibits hereto, constitutes the

entire agreement of the parties and may not be modified except by written

'agr‘eement signed by the parties he.r‘eto.

IN WITNESS WHEREOF, the parties hereto have executed this Agreement

-as of the date firét set forth above.

AVEC EQUIPMENT CORPORATION _ SCOTT PAPER COMPANY

'_ oyl Pty < Hu/a,@go/ ey A M JBB

Ti:t_le; @A—})—%f:’(_— - Title:l VI Ce /gf(S(‘a/lp\ 7(




EXHIBIT A

The four hundred (400) Boxcars- referred to in Paragraph 1 of the
attached Agreement shall meet the following specifications:

1.

All Boxcars shall substantially conform to the quality and’
specifications of Y&S 23968; :

All Boxcars shall have been fully refurbished by North American
Car Corporation or a company of similar skill and experience or’
be Boxcars of equivalent quality;

All Boxcars shall be suitable for sanitary paper product loading
and shipment;

All Boxcars shall be classified *XP"; and

All Boxcars shall be (a) fifty (50) feet six (6) inches long;
(b) fifty (50) ton or greater gross weight capacity; (c) ideally
nine (9) feet four (4) inches wide, but no less than nine (9)
feet two (2) inches wide; and (d) equipped with ten (10) foot
sliding doors.

" Provided that Scott shall in good faith accept Boxcars vafying from the
above specifications if Scott determines that any such cars are suitable
for transportation of its products. ‘

.Datedrgu/ha/ 232, 1479
v

AVEC EQUIPMENT CORP. ' SCOTT PAPER COMPANY

B@A..Q,S S Hré—a,@«b/ - By.}v/&w JBRD

Title@'-'u,z;&_,,.}‘r— | Ti;cle (/;L.é? /ﬂr-(’S/;/«wJ/




STATE OF PENNSYLVANIA

County of Delaware

On this 6th day of September, 1979, before me personally
appeared Donald R. Frisch, to me personally known, who being
by mé duly sworn, says that he is thé Vice President of Scott
Paper'Company, that-the seal affi#ed to the foregoing instrument

is the corporate seal of said corporation, that said instrument

. was signed and sealed on behalf of said corporation by authority

of its Board of Directors, and he acknowledged that the

execution of the foregoing instrument was the free act and

‘deed of said corporation.’

Notary Pub

NOTARY PUBLIC, Tinicum Twp., Delaware Co. » - LT ~ ‘_ N
My Commission Expires February 13, 1981 St TN ,&“‘{« ‘
4



STATE OF OHIO

"COUNTY OF CRAWFORD

On this 28th day of Septembér, 1979, before me personally
appeared Philip S. Hesby, to me personally known, who being.. |
by me duly swérn; says that he is the President of AVEC
Equipment Corporation, thaﬁ the seal affixed to the»fofegoing
instrument is the corporate.seal.of séid corporation, that
said instrument was signed and sealéd on behalf of said.corpor-
.ation by authority of its Board af Directors, and he acknowledged
that the execution of the foregoing instrument was the free

act and deed of said corporation. . -

Ny /9

Notary Pubdic




., ‘Y _ Exhibit C

OPERATING AND USE AGTETIENT
AGREEMENT made and entered into- as of the 28th day of

November, 1978; between INDUSTRIAL INVESTMENT CORPORATION, an _.

‘Ohio corporation, (hercinaftcr called "Owner") and YOUNGSTOWN &

SOUTHERN RAILWAY COMPANY, an Ohio corporation, -(hereinafter called

'"User“).

..

WITNESSETH:

WHERBAS, User deéires to obtain from Owner certain
failroad cars, hereinafter specifically designated or,tO'bg'
specifically dcsignatcd for ;he purpo:ses and upon‘ﬁhc terms and
conuitions as set forth in this agrecment. |

NOW; THEREFORE, the parties hercto agree as follows:

1. Cars to be FPwmished: Owner agrees to make avail-

able to User, and User agrees to ustc during the term of this

agreement that~numbor oL ased railrogd cars to be provided by
Owner under the terms and conditions and For the rentals here-
inafter scet forth, which garsfﬁru somotimcs heorecinafter called the
"Cars". The Cars will bo SOf £1Ety—fivu ton C.us with 10' doors.
Any additional dcsctiptionu ol the Cafu, ncluding any Associatioh
of American Railroads (A.A.0L) wmachanical designation,, identifying
marks,.road or‘scrial~numbcr¥ Lo bc_duiivetcd to Usér upon the

execution of EHis aarecment, ars set ~orrh o in “snendix A hercto.

AT I Qo 1 i S A TDS T WD T M T R [ TN wwpne : LA S RATTL AT A




o

Any‘édditional Cars dclivefed to-bécr shall be pro&ided.for and
accepted by User as providcd in paragraph.G, on the basis set
forth in parayraph 5 hereof. " When any such subsquent delivery
of Cars is ﬁade, an amendment.po Appendix A shall be executed by
stér and Owner.indicating the typeﬁand description of the'Cars

invblved,‘as reflected inAhppcndiﬁ_A for Cars dclivered_upon the

L 4

execution of this agreemént.' Upon acceptance by User of any

.subsequently delivered Cars, the provisions of this aéreement

shall become fully applicable thereto.

2. Term of Agrecment: The term of this agreement for

ény Cars delivered hercunder shall commence upon their acceptance
by User, as provided for in paragraph 6 hercof, and shall

terminate on Becember 31, 1980, irrcspective of the date .of the

acceptance of any Car. Ownér shall have the right, upon mutual
égreement of the parties hereto, to renew this ayreement on a year

to yeaﬁ basis upon giving Uscr 90. days' written notice.

3.. Declivery and Usc of Cars: Owner agrecs to deliver

at its expense, and User agrees to accept the Cars at such point
or pointé.to which the partics'mayvagrec, not necessarily on
User's property. - Owner's obligation as to sﬁch deliveries shall
be subject to all delays resuliing feza causes beyond its control.
Thé”Cars éhalL'be usad.only ihv such intquihc service as shall be

mutually.agreed.upon between the parties, and none of the Cars,

cexcept with prior written censent of “ney, shall be shipped

beyond” the boundaries of the United States, Canada or Mexico.



. Owner agrees to apply User's rcpdrting marks to the Cars,

notwithstanding that title to them shall at'éll times remain
in Owner,‘and Owner agrees to apply‘apprépriate marks on the
Cars to show title in Owner. Owhér will also cause each Car
‘to be markéd with User's road nunbers referred to in Appendix_A.

Such road numbers shall not be changed, except by agreement of'

i

‘both Owner and User. ' : '

‘4. Rental: Beginning with the third month after

acceptance of the Cars, a Rental shall be payable each calendar -

month thereafter consisting of the nct of all amounts paid or

. received by User duriﬁg such month under the then applicable Car

Hire,TCar Service and A.A.R. repair billing rules, less a fee to
User (Service Fee) éf Fifteen Dollars ($15.00) per:Car per calen-
dar month. Whenever the net of aii amdunts received by the User
in a calendar month exceeds the amount of all payables and the
Service Fee for such month, Uscer shall promptly péy to Owner such

net amount. In the event that the net of all amounts paid by

. User and/or the Scrvice Fece for any calendar month exceeds the

amount of receivables for such month, Owncr shall promptly remit

to User such net-amount upon bill rendered therefor. - In any

{



event, User shall be entitled G receive the Scrvice Fee for
cach éar for~cach calendar month ghis agrccmcnt.is in cffect
with respect to such Car.
Upon terwmination of thié.agrcement for any reason,
the Owner may, at its option,
(a) apply the above chtai vrovisions to the use of
N o Cars duringisuch period of the dgreement ﬁor
. .which Rental had not been:paid prior to termina-
By tion, or |

(b) negotiate a final séttlemeﬁt of Rental with User.

o ' : 5.' Reports: Beginning in April, 1979, User shall
b@f} report to Owner by £he 20th day following the end of each cal-
| endar month the information applicable to sucﬂ mqnth with re-
spect to all Cars: | |

_— (a) Net amount of per-diem, incéntivc per diem,

if ‘any, and mileage received and/or paid by

y Use;f

:ﬁ&‘ (b) Gfoss amount of car service charges paid;
e :

'ﬁy._ ‘ _(c) Net amount of A.A.R. repair billing;
:%x:. . (d) Gross amount of Scrvice Fee;

e .

(e) NetAamount>due Owner or payabld to User.
In addition to the forcgéing, User shall report to Owner in
substantially the same form as Appendix B herecto in each June
and December a listing, by Car, of all amounts received with
respect to such Car pursuant;to<Car llire Rules .and ailisting

of all A.A.R. repair billing actudlly paid in the prior period.
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6. Acceptance of Cocs by User at Qunoern's IFxpoense:

Each of the Cars shall be subject to Uscr's inspection and ap-
'/ . . proval, and shall thcreupon be accepted in writing by a duly

Jyne authorized officer of User.

7. "Maintenance or Repairs: Owner shall at all times

 during‘the term of this agrecment, and at its own cost and ex-
pense, maintain and keep the Cars‘in good and proper repair
.. and running_condition. In the event, however, that any.of the
Cars are damaged ox destrbyea whilefon User's railroad, User
éhall assume financial responsibility therefor. Owner also.
;%}_; agrees.that it shall, at its own éost, comply with aﬁd maintain
C the Cars in accordance.with all governmental léws, regulations
| and requirements, and with the Rules of Interchange of the

Association of American Railroads (or of any successor thercto),

_3'; with respect to the use, maintenance and operation of the ;ars
32.' during the continuance of this'agreemcnt.AlIn'the event that
b . .
Et@* any equipment or appliance on any Car shall be required to be
W .
i changed or replaced, whether ;emovablc or otherwise, or any
ﬁki additional or other cquipment or appliance is required to be .
ﬂ;ﬁ iﬁstalled on any Car in oxrder to comply with such laws, regula-
- . .
; tions, requirements and rules effcctive after the date of the
.dé;ivery of such Car, after receipt of written pecrmission to
make repairs, Owner agrees Lo make sucﬁ changes, addi§ions and .. -
. replacéments_at Owner's expense. Any parts installed or replace-

ments made upon the Cars by Uscr shall be considered accessions
to the Cdré and title thercto shall be immediatcly vested in

-Owner.
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8. Cars Removed from Scrvice: In the cvent of the

..

" .loss or destruction of any Car from any cause whatsoever during

the term of this agrcement, the Rental with respect to such

Cars shall terminate at the time provided for in the Car Hire

Rules,'prOVided, however, that the Scrvice Fee shall terminate

three months thereafter. The Owner or its insurer shall have

‘the rights of subrogation and indemnification to and for any

claim for loss or destruction and may thercunder, at its

- option, assume the right to collect its claim for the value

of such.Car_from the party responsible and liable for the loss

or. destruction of the Car. In furtherance of-the foregoing,

..User hereby authorizes and empowers Ownecr in Owner's own name,.

or in the name of and as attorny hereby irrevocably constituted

for User to ask, sue for, collect, receive and enforce any and

ail rights to which User may be entitled by reason of the

destructioq of the said Car. Owner shall have the right, but
shall not be obligated, to substitute f{or any destroyed Car
anbther Car of the_same>type and capaéity and the~monthly'v
Rental with respect to.such substituted Car shall commence upon

delivery of such substituted Car to Uscr.
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9. DPayment of Taxes, Liens and Other Items: The

“following additional costs and cxpenscs shall be the responsi-

biiity of and be paid by Owner:

(a) All license fegs, assessments and sales, use, property
and 6thef tax or taxes now or hereafter imposed by any state,
federal or local government upon‘ﬁhe Car5~qr upon the use thereof,
whether assessed in the name. of Owner or User. If User for any
reason pays any of the aforésaid, dwncr dgrees to reimburse User
promptly upon rcceipt of bills therefor; and

(b) The cost and expense of removing User's markings from

‘the Cars upon termination of this agrecement. -

User shall not pay a license fee, assessment or tax

in the first instance without giving Owner at least ten (10) days

written notiece thereof so that Ownermay have an'opportunity to
make payment itself or contest the same in which latter event

User will cooperate with Owner. \

10. Assignment: User shall make no transfer or assign-

ment of its interest under this agreement with respect to the

Cars covered hereunder without Owner's prior wriltten consent.

. No right, title or interest in any of the Cars shall vest in

User by reason-of this agrcement except for the provisions of
paragraph 4 of this ayrecement, ov by veason of the delivery to

or usc by User of the Cars,'cxccpt'the right to uée-the Cars



in accordance with the terms of this agrecement. Owner and any

. assignecs of Owner shall be entitled to sell, assign and trans-

fer its entire title and reversion in and to the Cars and/or

its - right to Rentals and other payments payable by the User

hereunder and to the performance of the other covenants ‘herein

made by User, and such aSsignee'or any subsequent assignee
thereof shall have and succeed to all of the rights, duties

and remedies herein conferred upon and reserved to Owner. User

'shall be obligated under this agreement to the owner, assignee

or subsequent assignee only upon receipt by User of written
notification from both the Owner and its assignee or by any
assignee or subscquent assignee that such assignment or subse-

guent assignment has taken place.

ll."hemedies: . If User shall fail to perform any of
its obligations hereunder, Owner shall give written notice to
User, andif_Uéer shali fail to cure -within thirty (30) days
of such notice, Owner ét its clection may either (a) terminate
this agreement immediately,‘oi (b) withdraw the Caré which.have
to that ‘date been declivered from the service of the User and
deliver the'samé; or any thercof, to others ﬁpon such terms as
Owner may sce fit.

Thé time of paymcnt of kRental 15 of Lhé.essence of

this agreement. If User shall fail to carry out and perform

-any of its obligations under this agreement, or if a petition

in bankruptcy, or -for reoryganization, or for a trusteec or re-

ceiver is filed by‘Or‘against User (unless such peéition shall

—-R-



be disﬁisscd withinvthirty (30) days from the filiné of.qther
éffective date thereof, or shall, within'éuch pe;iod be
nullified; stayed 6r otherwise rendered incffective,.or unless
any. such receiver(s) -or trustee(s) shall, within thirty (30)‘
days from the date of his or their:appointment,-adopt this
agreément pursuanb.to»due.ﬁuthOrity'of the Court of his or their
.appointmentj, then and in any such‘évent, Owner may, aﬁ its
option, declare this agrecement terminated and uponbsuch |
declaration all Rentals not theretofore due and payable shall
forthwith become ‘due and payable and Owner may enter upon the:

railroad or premiscs where the Cars or any of them may be and

retake possession thereof, and rcmove User's road number and

‘nameé therefrom. If Owner wailves its said rights or does not

declare this agrecement terminated, User's obligations hereunder

‘shall continue. The aforesaid remedies of Owner shall not be

deemed exclusive, but shall be cumulative and in addition to
all other rights.and remedies given oxr érévided by law or in
cquityl .No delay or fsilurc. on the»pért of Owner to cxercise
any rights hcreuhdcr sﬁall operate as o waiver thereof, nor
shall»any single or partial exercise of any right preclude any
othér or further cxecrcise theveof, and no act or omission to
act by Owner against User or against any Car, ox any delay or
indulgence granted or-aliowed by Owncr, shall prejudice any of

Owner's rights.

~e



12.. "Termination and Roturn of Cavs: At the end of.

the term of this agrcement, or upon any termination théreof
for cause as defined hercin, User shall forthwith surrcnder
possession of the Cars (cxcept Cars previously rémoved'ffom
service) to Owner at such point or points where the Cars may

then be located. From the time of such surrender, the Cars

shall become and remain the responsibility of Owner.

*

13. - Recordation: Owncr at its option may cause

‘this agreement to be filed and recorded with the Interstate

Commerce Commission under the Intcrstate Commerce Act .in order
to publish4notice of, and to protect the title-of Owner to the
Cars. User shall execute any and all other and further instru-~

ments as shall reasonably bc reguested by Owner to assure such

'publicatidn aansuch protecﬁion of such title. Owner shall pay

all costs, charges and expenses, including all recording and
registration taxes and fees, incident to the filing, registering

and/or recording of this agrecment and of any instruments of

. further assurancec hercunder.

14. All Parties Bound: Subjecct only to the limita-
tions of paragraph 9 hercof, this agreccment shall be binding
upon and inurée to the benefit of the Owner and User and theirx

respective successors and assigns.

15. Execution in Countcrparts: This agreement may

be simultaneously exccuted in two .or more countcrparts, each

..1_0..
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of which shall be deemcd to be an original, and such counter-
parts togcther shall constitute but one and the same agreement
which shall be sufficiently evidenced by any such original -

counterpart.

S . . 16.. Notice in Writing: Anyinotice, demand or other

communication hereunder shall be in writingiand shall be deemed

to have been.dﬁly given when-person;lly delivered or dééosited

in.the maii, first class-postage'prépaid,'or delivered to a

'£elegraph office, charges'prepaid, addressed as follows: 1f

T to the Owner: To the attention of Philip Hesby, President,
Industrial Ihvestment Corporation, P. 0. Box 766; Galion, Ohio
44833. If to the User: To the attention of Gordon E; |
Neuénschwander, President, Youngstown & Southern Railway Cdmpany,‘
"324 P&LE Termiﬁél Building, Pittsbﬁrgh, PA 15219, or addressed

T ) éither party at such other éddréss as such partyishall

‘ﬁﬁ'"‘ hereafter furnish to the other in writing.

K . 17. Construction: The remedics in this agreement
provided in favor of the Owner shall’ not be'GQCmcd exclusive;‘

. bup shall be cumulative,Aaﬁd shall be in addition to all other
remedies in.Owﬁér's'favor xisting at law or in equity and may
be cxercised from.time to time and as often and in such order
as may,be,déemcd expedient by_thé Owner. The captions,hereih
are inserted for convcniehcc only and shall not affect the.
construction of.this agreement. No delay or omission of the

Owner in the execrcise of any right or power accrulng upon any

-11-



PR

PR,

event of default shall impair any right or powcf or shall

be construed to be a waiver of such,cvent of default or- an
. acquiescence therein

The provisions of this agrcement and all

rights and obligations hereunder shall be governed by and con-

strued in accordance with the laws of the State of Ohio.

IN WITNESS WHEREOF, Owner and User, respectively

have caused these prcsents to be signed in their respective

o WITNESS:

r'a

corporate names as of  the day and year first above written.

INDUSTRIAL INVESTME.NT CORPORATION

.By (\(\\0 S f (

4 ‘T.»(:" . ’

. ) Ry /‘/’}"L. ‘..é)’L I
President (‘,' R
/D il e 7 . J
\/§. <L ey .

WITNESS :

P 7

e

J

‘.(OUN.GS/’l‘OWN & SOUTHERN RAILWAY COMPANY

( .
Y i e 1
B /'/ / PR L2 -)// .
Y Lo ‘

W / /“,\-?‘.(.,L..\'.a(l..—‘{—‘.///}:',L.A,/'T::.r(y/A'./’—\~.
President '

g
_,/(: “.c [/_.,

{)
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COMMONWEALTH OF PENNSYLVZ\NIA)
. : ) SS s
COUNTY OF ALLEGHIENY )

-

- ~ On this _¢/?/ day of. _ 2 .7 » 19 77 , before

"me, the undersigned Notary Public, personally appeared PHILIP S.
HESBY, who, being by me duly sworn, acknowledged that he is
President of 1Industrial Investmcht'Corporation; that the

e . executed the .foregoing instrument for and on behalf of said’

{4 . corporation and that the execution of the foregoing instrument

was the free act and deed of said corporation.

L}
. 1
N ) A AL SR ,7' e
P Is s magppey .
A" LSRR N AL \" |'""\’\’-. p"';hr‘

ERIFRHTUANAY

\ . st veizny 31500
' . . s : './-} . / . ")‘I / ’-;‘ t

7 My commission expires: .7 st ) /7

e

B X




COMMONWEALTII OF PENNSYLVANIA)
. ._ ) N ) 55
COUNTY OF ALLEGHENY ) _
. N .’
On this +/Z/, day of [ 2 .1, , 1977 , before
. '/ .
personally appeared G. E.

i . me;‘the.undersigneé Notary Public,
NEQENSCHWANDER, who, being by me .duly sworn, acknowledged that
.he is President of the Younystown & Southern Railway Company;.
x that he executed the foregoing instrument for and on behalf of
ﬁﬁl éa;d corporapion'and that the . execution of tﬁe'foregoing inétru—
meﬁt was the free act and deced of séid corporation.
9
o DDk st p) NLDe siienn
U : , : .
:,' 3 B « o !rfjiﬁlff’ﬂtr”vyr¥ﬁc
.g:“ My commission expires: Q < SRS
Y
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CERTIFICATE OF ‘NOT]\.RY PUBLIC

‘STATE OF PENNSYLVANIA

. SS
COUNTY OF PHILADELPHIA

' The undersigned Notary Public hereby certifies that
he has compared the copy of a document entitled Operating
and Use Agreement attached hereto with the original there-
of and that such copy is a complete copy of the original
thereof in all respects, including the dates, signatures -
and- acknowledgments.

-

7 -
DATED THIS »6T4 DAY /45}// (o= =y
OF OCTOBER, 1979 ' . Notary Public .

YILLUAM C. CREM
tiotary Public, Phila., Phils. Co.
My Commission Expires Oct 13, 1933
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Vo ~ ASSIGNMENT

For value received INDUSTRIAL INVESTMENT CORPORATION,
an Ohio corporatlon, does hereby sell, ass;gn, transfer and set
over unto AVEC EQUIPMENT'CORPORATION) an Ohio cerporatrqn, ell
its right( title and interest of, 'in and to Operating and~Use-
Agreement dated as of November 28, 1978 between INDUSTRIAL =
INVESTMENT CORPORATION and YOUNGSTOWN & SOUTHERN RAILWAY COMPANY

- INDUSTRIAL INVESTMENT CORPORATION

g;)Aki7ﬂ3 = TLQ

Pre81dent [§)

Dated: (} p~ .0 =, 1979 B -
. U ' ATTEST:

| TW »P W (?\bun Ag L/d,,“
Secretar%

ACCEPTANCE OF ‘ASSIGNMENT

For value received AVEC EQUIPMENT CORPORATION hereby

accepts the assignment of the above mentioned agreement, and

'.,hereby'agrees to abide and perform the duties and obligations

in sald agreement to be performed by INDUSTRIAL INVESTMENT

AVEC EQUIPMENT CORPORATION

Kz;ﬁ\tilaq <:: Aﬁixizékiaz

o — Presrdent

'.1_ . ~‘>'. | : W,I: | r\xmw~ %3)1Z44L44

Secretary C7

CONSENT TO ASSIGNMENT

Y

5N

YOUNGSTOWN & SOUTHERM RAILWAY COMPANY, ran Oth e e
| ,KL;‘;‘: )‘ " . '
m‘gcorporatlon,.herebykconsents to the above¢a531gnment*by ' INDUSTRIAL

INVESTMENT CORPORATION unto AVEC EQUIPMENT CORPORATION.

COMPANY

|
b v : .
" g IS _ : YOUNGSTOWN & SOUTHERN RAILWAY
]
1
I

‘Dated:.égﬁ%m;gchL 1979 Bx/ﬁjfr%7 Q)QE72&~L¢4A//7

W . 7 President

CORPORATION - o - | !

|

o3



